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¥Via Hann DELIVERY -
Iichse! Veme >
Premerger Notification Qffice .
Room 30F ..
Federal Trade Commission =T
Gth & Pennsylvania Avenne, NW 5

Washinpton, DC 20580
Re: /A(;rpiicatinn of Rule § 80252 to Indirect Acquisitions of US Assets or

Votlng Securities from a Foreign Governmental Corporation

Drear f4ikce:

This letter will confirm our tetephonc conversation on Tuesday, February 22, and
memorialize your advice regarding the application of Rule § 802.52 of the Hart-Scott-Roding
Antitrast Iprovements Act of 1976, 15 U.S.C. § 18z, as amnended.

Frr the trarisaction g5 I described it to you, my client — a corporation wholly-owned by the
Germay govermmient —~ imends io szll ell of the voting securities ina group of its German
subsitliaries (- privete German buyer. The Germen voting securities in question control,
emong other things, certair United States issuers, end so there will be an indirect transfer of'
United States-volinp securifies as a result of the wansaction. My client further intends, i a
siml{anens taingactian, either to vetain or to buy back from the purchaser certain assets located
in-the Upited States, which af prssent are held by one of the United States issuers in question.

Rule § 8T.52 s1ares that “an acqutsition shall be exempr from the reqguirements of the
(HISR]: Act if: (2 The wltimate parent entity of either the aequiring person or the acguired persoh
isconufrolled by e forelgn etate, foreign government, or agency thereof: and (b) The acquisition is
of assem.Jocgred within that foreign stute or of voting securities of an issuer organized under the
laws ofiar iate.” The Statemymt of Basis and Purpose (SBP) specifies thut if a transaction
exempted ander-ils role glso involves the ecquisition of assets ar voting securities in the Untted
Simfes, iat poHiot-of the transaction is non-exempt and mnst be anslyzed separately to
deferiine whether itis reponable, See 43 FR. 33,450, 33,499 (July 31, 1978). However, the
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SBP gors on to-explain that the foreign-governmental-corporations sxemption does-extend o the L ! 3,
irdirerpacymtsition of United States essers and voting securities. See id at 33,500 o P
W oo
& f s
£ £
ga

You-alaeohgetved that the client’s simulianeous re-acquisition of United Staves:agsets e
Fror the-(urchaser was potentially reportable, a5 in itself this aspect of the tramsaction would (2l / 1 T
outside: thie-éxmption of Rule § 802,52, My ctient has since confirmed that the_hggl_-:ﬂl_ﬂtﬁf" g
{inited Stares agsets in question is tess than 45 million, so that the re-ecquisition falls short of
thie size-of-ttan=action test established by the HSR Act and will not in itself be reportable.

Since our conversation, I have been informed thar the client intends o structure the deal
sa {hat the United Blates asscls in question will be transferred to another entity within the,efient
before the saleofthe German voting securities 1zkes place. In this way, no other person wauld at
Ty ginge bave-control-ofthe United States assets. I the deal is so stroctured, I eonglude that thig
aspect of the transaction would be in 1:self nonr%ponabie At eXempt iMraperson transastion
ander HSE Bule § BD2.30. As the boo the assets is less than $15 million, the
applicatinn of the fotraperson exemptlun wouIcI in & sense become moot; however, i will sparg }
miy-client ehe obligation to perform o fair ; m_ﬂ:;j_yglgaﬁun gccording to the procedure prescribed |
by HSRRule § B1.10(2)(3). s i
{
Please le1 me know prompily if you disagree with any part of this anatysis. Unless Thear ; {
from yon oo ¥hie eontrary, [ shall advise ooy client that no HSR filing will be necessary in ;
cormetiion. with this sransaction. I

As-alorays, many thanks for your tite and attention.
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